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INTERSTATE COMMERCE COMMISSION

Secretary
Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Room 203
Washington, D.C. 20423
Attn: Mildred Lee

Dear Secretary:

I have enclosed three (3) originals and nineteen (19)
counterparts of the documents described herein (three copies for
your and two for each of the recordation numbers listed below) to
be recorded pursuant to §11303 of Title 49 of the U.S. Code. The
documents are one (1) First Amendment to Loan Agreement and two (2)
Security Agreements, all of which are dated May 25, 1994. The
First Amendment to Loan Agreement and the two Security Agreements
are to be recorded as secondary documents to ICC Recordation
numbers 18151 & A, 18152 & A, 18153 & A, 18154 & A, 18155 & A,
18156 & A, 18157 & A and 18158 & A. This letter is for ICC
Recordation number 18152 & A.

The names and addresses of the parties to the documents are as
follows:

I Gregory B. Cundiff and Connie S. Cundiff (Debtor, Borrower and
^i 103 N. Oak Guarantor)

0'Fallen, Illinois 62269

1 Ironhorse Resources, Inc. (Debtor, Borrower and Guarantor)
-' 103 N. Oak
O'Fallon, Illinois 62269

I Railroad Switching Service of Missouri, Inc. (Debtor and
J 103 N. Oak Guarantor)

O'Fallon, Illinois 62269

i Texas Railroad Switching, Inc. (Debtor and Guarantor)
4 103 N. Oak
O'Fallon, Illinois 62269



Interstate Commerce Commission
June 10, 1994
Page 2

/CSC Enterprises, Inc. (Debtor and Guarantor)
,/ 103 N. Oak

0'Fallen, Illinois 62269

-' Crystal City Railroad, Inc. (Debtor and Guarantor)
103 N. Oak
0'Fallen, Illinois 62269

/ Rio Valley Railroad, Inc. (Debtor and Guarantor)
/ 103 N. Oak
0'Fallen, Illinois 62269

r JME Enterprises, Inc. (Debtor and Guarantor)
j 103 N. Oak
O1Fallen, Illinois 62269

/Lone Star Railroad, Inc. (Debtor and Guarantor)
J 103 N. Oak
O'Fallon, Illinois 62269

, Southern Switching Company (Debtor and Guarantor)
J 103 N. Oak
O'Fallon, Illinois 62269

• NationsBank of Texas, N.A. (Secured Party and Lender)
* Uvalde Banking center
220 E. Main St.
Uvalde, Texas 78801-5639

A description of the specific equipment covered by the
Security Agreements are as follows:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP 7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16

Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16

Included in the property covered by the aforesaid Security
Agreements and First Amendment to Loan Agreement are railroad cars,
locomotives and other rolling stock intended for use related to
interstate commerce or interests therein owned by Gregory C.
Cundiff and Connie S. Cundiff, Ironhorse Resources, Inc., Railroad
Switching Service of Missouri, Inc.; Texas Railroad Switching,
Inc., CSC Enterprises, Crystal City Railroad, Inc., Rio Valley
Railroad, Inc. and JME Enterprises, Inc., Lone Star Railroad, Inc.
and Southern Switching Company at the date of said Security
Agreements and First Amendment to Loan Agreement or thereafter
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acquired by it or its successors as owners of the lines of railway
covered by the Security Agreements and First Amendment to Loan
Agreement.

A short summary of the Security Agreement (Lone Star Railroad,
Inc. as Debtor) to appear in the index is:

"SecondaryDocument. Security Agreement dated May
25r 1994 entered into by and between Lone Star Railroad,
Inc. ("Debtor") and NationsBank of Texas, N.A. covering
all of Debtor's equipment, including, but not limited to,
all rolling stock; accounts receivable; certain stock and
certain real estate, specifically including, but not
limited to, the following described equipment:

Locomotive No. LSRR 705 (formerly KRR 705), Model GP7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16

Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

A short summary of the Security Agreement (Southern Switching
Company as Debtor) to appear in the index is:

"Secondary Document. Security Agreement dated May
25, 1994 entered into by and between Southern Switching
Company ("Debtor") and NationsBank of Texas, N.A.
covering all of Debtor's equipment, including, but not
limited to, all rolling stock; accounts receivable;
certain stock and certain real estate, specifically
including, but not limited to, the following described
equipment:

Locomotive No, LSRR 705 (formerly KRR 705), Model GP7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16

Locomotive No. RVRR 1729 (formerly CSX 1729), Model GP 16"

Please note that Security Agreements are not notarized in this
jurisdiction.

A short summary of the FirstAmendment to Loan Agreement to
appear in the index is:

"Secondary Document. First Amendment to Loan Agreement to
Security Agreements dated May 25, 1994 and entered into by and
between Gregory B. Cundiff, Connie S. Cundiff, Ironhorse Resources,
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Inc., Railroad Switching Service of Missouri, Inc., Texas Railroad
Switching, Inc. CSC Enterprises, Inc., Crystal City Railroad, Inc.,
Rio Valley Railroad, Inc., JME Enterprises, Inc., Lone Star
Railroad, Inc. and Southern Switching Company (collectively,
"Debtor") and NationsBank of Texas, N.A. covering all of Debtor's
equipment, including, but not limited to, all rolling stock;
accounts receivable, certain stock and certain real estate,
specifically including, but not limited to, the following described
equipment :

Locomotive No. LSRR 705 (formerly KRR 705) , Model GP 7

Locomotive No. RVRR 1705 (formerly CSXR 1705), Model GP 16;
and

Locomotive No. RVRR 1729 (formerly CSX 1729) , GP 16"

A total fee of $180.00 is enclosed for all of the filings.
Please return the original and any extra copies not needed by the
Commission for recordation to Teresa Ereon Giltner in the enclosed
self -addressed stamped envelope at:

Smith, Barshop, Stoffer & Millsap, Inc.
700 N. St. Mary's Street
Suite 1000
San Antonio, Texas 78205

We appreciate your assistance in this matter. Should you have
any questions, please do not hesitate to contact the undersigned.

Sincerely,

Teresa Ereon Giltner
Attorney for NationsBank of Texas, N.A.

teg\7418.457
inter1.ltr\d«m\9

Enclosures
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I, Dina M. Mirenda, a Notary Public in and for the state of
Texas, hereby state that I have compared a copy of the Security
Agreement attached hereto with the original Security Agreement and
have found the copy to be complete and identical in all respects to
the original document.

EXECUTED this 3rd day of June, 1994.

NOTARY PUBLIC

STATE OF TEXAS §
§

COUNTY OF BEXAR §

, This, instrument was acknowledged before me on the 3rd day of
June, 1994, by Dina M. Mirenda.

(NOTARY SEAL) 7r\
Notary Public, State' of

^S7?jv ROSE W. .'3ANNQN

Suns of Texas

Comm. exp. 07-30-37

teg\7418,457
cert.10\dwn



WcfionsBank
NatMKuBaak c/ Tex**, N A.

and

tank: (Secured »»rty>

Nation**** of Tex**. |.*.,
tanking Center: UValde

220 E. Main Street
Uvalde, Uvalde County, Texas

78801
(address including county)

Debtor/T> I edgor:

Lone Star Railroad, Inc.
103 N. Oak
O'Fallon, St. Clair County, Illinois

62269

(Nam* and eddresa including county)

Debtor/Pledger is: [ ] Individual f>3 Corporation t ] Partnership ( ]

Address i» Debtor's: £ 1 Residence Kl Plsc* of Business t ] Chief Executive Offle* If mor* than or* pi tot of business.

(This Agreement contain* some provision* preceded by box**. Mark only thoa* box** beside provision* which will b* applicabt* to this
transaction. A be* which i* not marked emera tlwt th* provision bmsid* it ib not applicable to this transaction.)

A. Security Interact, for good and valuable consideration, the receipt and adequacy of which ar* hereby acknowledged and subject
to the applicable terms of this agreement, Debtor/Pledgor (hereinafter referred to as Debtor) assigns and grants to Sank (also
known as Secured P«rty>, * security interest and lien in the Collateral to secure the payment and the performance of the
Obligation.

I. C0ll*t«r*t. Th* security interest is granted in the following ("Collateral"): (Check as applicable)

K] Account*. Any and el I account*, accounts receivables, receivables, contract rights', book debts, checks, notes, drafts
instruments, chattel paper, acceptances, chose* in action, any and all Mounts due to Debtor from a factor or other forms of
obligations and receivable* now existing or hereafter arising out of the business of the Debtor, aa well as any and ill
returned, refused and repossessed goods, and th* cash or non-cash proceed* resulting therefrom.

{ 1 Inventory. Any and all of Debtor's inventory, including without limitation any and all goods held for sale or lease or being
processed for sale or leas* in Debtor's business ss now or hereafter conducted, whether now owned or hereinafter acquired,
including all materials, good* and work in procese, finished goods, and other tangible property held for sal* or lease or
furnished under contracts of service or used or consumed in Debtor's bus in***, along with all documents (including documents
of title) covering inventory, all cash and non-cash proceeds from the sal* of Inventory including proceed* from insurance and
specifically including but not limited to (attach Schedule if necessary):

£] Equipment. Any and all of Debtor'* furnishing*, fixtures and equipment, wherever located, whether now owned or hereafter
acquired, together with all Increases, parts, fittings, accessories, equipment, and special tools now or hereafter affixed to
any part thereof or used In connection therewith, and all products, addition*, substitution*, accession*, end all cash and non-
cash proceeds, Including proceed* from insurance thereof end thereto, including without limitation the following (attach
Schedule if neee»»*ry)s __ ' '

C 1 Fixture*. All of Debtor** fixtures now existing or hereafter acquired, together with all substitute* and replacements therefor,
all secessions and ettachaants thereto, and all tools, parts and equipment not* or hereafter added to or used in connection
therewith, Thee* goods ar* or will beco** fixture* on th* following described reel estate in County,

, (state), owned by t - . ___ ... Cnam* of ownerj sere particularly described
aioTlOMSt

(insert legal description (or attach Exhibit) of
property, not street eddie**!, Including without Habitation th* fallowing (attach schedule if necessary):

XI lnstru**nt* and/or timeeHsent Omimmnrs. Th* following described fnstrusants and docueents including, without limitation,
negotiable instrument a, promissory not**, end docueents of title owned or to be owned by Debtor, certificates of deposit, and
all liens, security agreements, leases and other contracts securing or otherwise relating to any of said instruments or
doeusenta, and ell cash and non-cash proceeds and products thereof end such additional property receivable or distributed in
respect of or in exchange for all or any such instruments or documents (attach Schedule if necessary): :

Cenaret IntangiM**. All petents, trademarks, service marks, trad* secret*, copyrights, end exclusive license* (whether issued
ar pending) and all documents, applications. Materials and other matters related thereto, ell Inventions, and all manufacturing,
engineering and production plans, drawing*, specifications, processes and system, all trade n****, computer programs, oat*
b*s*s, system* and soft war* (Including source and object codes), goodwill, chose* In action and all other general intangibles
of Debtor whether new own*d or hereafter acquired end all cash and non-cash proceed* thereof. Including without limitation the
following described fntangible personel property, and all chattel paper, documents and instrument* relating to such intangibles,
including without limitation (attach schedule If necessary): -

t I Timber. Ali of Debtor'* uncut tisfcw growing or to b* grown on th* following described property, and all cash and non-cash
proceeds Including proceeds fro« tnsurarc*, and all product* thereof (complete legal description of reel property required)
(attach Exhibit If necessary): -_______—____-______^_—____^^ ——

"A"

thereof).

Z. All substitute* and replacement* for, accessions, attachments and other additions to, tools, parts and ««nia«*nt used in
connection with, and proceed* and product* of, the above Collateral (including ell income end benefits resulting from any of
the above, such a* dividend* payable or distributable in cash, property or stock; interest, premium and principal payments;
redemption proceeds and subscription rights; all certificates of title, manufacturer's statements of origin, otn«r aocunents,
accounts and chattel paper arising from or related to the above Collitersl, and returned or repossessed Collateral, any of
which, if received by Debtor, upon request shall be delivered imnediately to Sank.

3. Th* beiance of every deposit account of Debtor under control of Sank and any other claim of Debtor against Sank, now or
hereafter existing, liquidated or unliquidated, and all money, instruments, securities, documents, chattel paper, credit*,
claims, demands, income, and any other property, rights snd interests of Debtor which at any time shall coma into the possession
or custody or under the control of Sank or any of its agents, affiliates or correspondents, for any purpose, and the proceeds
of any thereof. Sank &h*ll b* deemed to have possession of any of the Collateral in tramit to or s*t apart for it or any of
its agents, affiliates, or correspondents.

C. Obligation. '.
1. Description of Obligation. The following obligations ("Obligation") art secured by this agreement: (a) All c^t*' ~1'

liaoilities and agreements of Debtor to Sank, now or hereafter existing, arising directly or indirectly t*tk**n eeotor



whether ebaotute or contingent, joint or several, secures or ijraecured, aue or not du* contractual or «,«.«.
oc unliquidated, ariaing * operation of law or otherwise, and .It renewal,, «tSi« V̂ IrT̂ SL̂  of arTo'f
<b> Bank's p*rticip*tion in any .low or other debt of Debtor to another person; (C) All costs incurred by lank to
preserve, perfect and enforce this agreement and maintain, preserve, collect and enforce the CoUateral; cdi
•taw* amount* M egread between ««nk and Oebtor;te> All debt, obligation* and liabilities of Ironhorse

inc., uregory B . • Cundxf if and Coiuue s . Cundif f c if th. orê tn. «~. .
tor n "

. • . . o r e t n . «~. ..
party. together with th* Debtor named •bow*, it hereinafter referred to collectively a* "Oebtor") to Sank of the kinds dM^riM
in thi* Item C., now existing or hereafter ari*ing; Cf) All expense* of th* Bar*, including f««* and expense* of thelan?s
ceunai, incident to th« enforcement of payment of all obligations of tha Debtor by any action or participation in or in
connection with a caw or proceeding undar tha Bankruptcy Coda, or any successor statua thereto; <a> If tha Debtor it not tha
obligor of any of tha Obligation*, and in tha avant any Mount paid to Bank on any Obligation is subsequently raeovarad frost
tha flank in or as a r**uit of any bankruptcy, insolvency or fraudulant eonvayanca proceeding, tha Oabtor shall ba liable to
tha Bar* for tha amount* so recovered up to tha fair market valua of tha CoUateral whether or not tha Collateral has bean
released or tha security interest terminated, In tha avant the Collateral has been released or the security Interest terminated
the fair Market value of tha Collateral shall be determined, at the iank's option, as of the data the Collateral was released'
the security interest terminated, or said amounts ware recovered; and (h) All amounts which my ba owed to Bank pursuant to
all other loan documents executed between Bank and any other Debtor.

notwithstanding the foregoing, if tha Collateral is personal property used as a principal residence (such as a mobile hem or
* houseboat) or "household goods" (as that term is defined at 12 C.F.K. §227.12, as it may ba amended from time to time) which
are not in tha Bank's possession and which are not fixtures, such Collateral shall not secure any liability contracted for
personal family or household purposes between the Debtor or an obligor and the tank already in existence on the date hereof
or that arises hereafter, unless the. Debtor otherwise expressly agrees.

0. DEBTOR'S UMfAMTiES. .Debtor hereby represents and warrants to Bank aa follows:
1. Financing Statement*. Except aa may ba noted by schedule attached hereto and incorporated herein by reference no financing

statement covering the CoUateral is or will ba on file in any public office, except the financing statements renting to this
security interest, and no security interest, other than the one herein created, haa attached or been perfected in the Collateral
or any part thereof.

2. Ownership. Debtor owns, or will use the proceeds of any loans by Bank to become the owner of, the Collateral free from sny
setoff, claim, reatrietion, lien, security interest or encumbrance except liana for taxes not yet due and the security interest
hereunder.

3. mtur** and Aec***ion». "one of tha Collateral is affixed to real eatata or is an accession to any goods, or will become a
fixture or accession, except aa expressly set out herein.

4. Claiam of Debtors on CoUateral. AU account debtors and other obligors whose debts or"obligationa are part of the CoUateral
have no right to setoffs, counterclaims or adjustments, and no defenses in connection therewith.

5. Bauer and Authority. Debtor has full power and authority to make this agreement.

C. DCTTOrf OMCiMarr*. Until full payment and performance of all Obligations and termination or expiration of any obligation or
commitment of Bank to make advances or loans to Debtor, unless Bank otherwise consents in writing:

1. Obligation and This Agraamant. Oabtor shall perform all of its agreements herein and in any other agreements between it and
Bank.

2. Ownership of Collateral. Debtor shall defend tha Collateral against all eiafw and demands of at I persons at any time claiming
any interest therein adverse to Bank. Debtor shall keep the Collateral free from all liens and security interests except those
for taxes net yet due and tha security interest hereby created.

S. Insurant*. Debtor shall insure tha collateral with companies acceptable to Bank. Such insurance shall ba in an amount not less
than tha fair market valua of tha Collateral and shsll be against such casualties, with such deductible amounts as Sank shall
approve. All insurance policies shall be written for the benefit of Debtor and Bank as their interests may appear, payable to
Bank as loss payee', or in other form satisfactory to Bank, and such policies or certificates evidencing the sane shall ba
furnished to Bank. All policies of insurance shall provide for written notice to Bank at leaat 30 days prior to cancellation.
Risk of loss or damage is Debtor's to tha extant of any deficiency in any affective insurance coverage.

4. Maintenance. Debtor shall keep all tangible Collateral (n good condition.
5. Bank's Coata. Oabtor shall pay all coats necessary to obtain, preserve, perfect, defend and enforce this security interest,

collect the Obligation, and preserve, defend, enforce and ceHecr tft* Collet»r*i including but not limited to taxes,
assessments, insurance premiums, repairs, reasonable attorney's fees and legal expenses, feed, rent, storage costs and expenses
of sales, whether CoUateral is or is not in Bank's possession, snd without any obligation to do so snd without waiving
Debtor's default for failurt to make any such payment. Bank at its option may pay any such costs and expenses, discharge
encumbrances on Collateral, and pay for insurance of Collateral, and such payment shall ba a part of the Obligation and bear
interest at tha rata sat out in tha Obligation. Debtor agrees to reimburse Bank on demand for any costs so incurred.

6. "information and Inspection. Debtor shall CO promptly furnish Bank any information with respect to Collateral requested by
Bank; (ii) allow Sank or it* representatives to inspect tha Collateral, at any time and wherever located, and to inspect and
copy, or furnish Bank or its representatives with copies of, all records relating to the Collateral and tha Obligation; (iii>
furnish Bank or its representatives such information aa Bank may request to identify Collateral, at th* time and in the form
requested by Bank; and <tv> deliver upon request to Bank shipping snd delivery receipts evidencing th* shipment of goods and
invoices evidencing eh* receipt of, and tha payment for. Collateral.

7. Additional Document*. Debtor shall sign and deliver any paper* furnished by Bank which are necessary or desirable in the
judgment of Bank to obtain, maintain and perfect tha security interest hereundar and to enable Bank to comply with tha federal
Assignment of Claims Act or any other federal or state law in order to obtain or perfect Bank'* interest in Collateral or to
obtain proceed* of Collateral,

«. Parti** liable on Collateral. Debtor will preserve the liability of all obligor* on any CoUateral, will preserve the priority
of all security therefor, and will deliver to Bank the original certificate* of title on all motor vehicle* or other titled
vehicle* constituting th* Collateral. Bank shall have no duty to preserve such liability or security, but nay do so at th*
expense of Debtor, without waiving Debtor's default.

?. Bight of Bank to notify Debtor*. At any time, whether Debtor <* or is not In default hereundar. Bank may notify persons
obligated on any Collateral to mak* payment* directly to Bank and Bank may take control of all proceed* of any Collateral.
Until Bank elects to exercise such rights, Debtor, aa agent of Bank, shall collect and enforce all payment* owed on Collateral.

10. Bacord* of Collateral. Debtor at all time* will msint*in accurate book* and records covering the Collateral. Debtor
immediately will mark all book* and records with an entry showing tha absolute assignment of all Collateral to Bank and Bank
is hereby given th* right to audit th* books and record* of Debtor relating to Collateral at any time and from tins to time.
Tha amount* shown a* owad to Debtor on Debtor'* books and on any assignment schadul* will be th* undisputed amounts owing and
unpaid.

11. Disposition ** Collateral. If disposition of any Collateral give* ris* to an account, chattel papar or instrument, Debtor
{•mediately shall notify Bank, and upon request of Bank shall assign or indorse tha same to Bank, no CoUateral may be sold,
leased, manufactured, proeasaad or otherwise disposed of by Debtor in any manner without th* prior written consent of lank,
except Collateral sold, leased, manufactured, processed or consumed in tha ordinary eours* of bueinesa.

11. Account*. Each account held a* Collateral will represent tha valid and legally enforceable obligation ofthird parties, ana
shall not ba evidenced by any instrument or chattel pap*r. . .

•*»•, • <..__». 9_.j.: ,,- e,,:.:srs-r!,; .ftc-tsr shsll :*"* ¥••* wftten notice of each offfe* *f Otbtor in which records of Debtor pertaining
to accounts h*ld a* Collateral are kept, and each location at wnicn iuiUurel iV 's,. uUi.'i, Û l.-'crrf sf sr.y ss*.->c.s ?f "̂ T
such location. If no such notice is given, all records of Debtor pertaining to Collateral are and shall be kept st Debtor t
•ddrea* shown above. All Collateral of Debtor will be kept st Debtor's •ddres* shown above unless otherwise noted as follows:

14. notice of Change*. Debtor will notify Bank immediitely of any material change in the CoUateral, of «
residence or location, of a change in any matter werranted or represented by Debtor in this sgreament or furnished to Bank,
and of tny event of default,

15. Us* and tamoval of Collateral. Debtor will not use the Collateral illegally nor, unless previously indicated ts • fixture,
permit the CoUateral to b* affixed to real or personal property without th* prior written consent of 8sr*. Debtor will not
permit any of tha CoUateral to ba removed from the locations specified herein without the prior written consent of 8*ntc, except
for the sale of inventory in th* ordinary course of business.

1«. Poueuion of CoUateral. Debtor will deliver all other instruments, documents and chattel paper which ar« part_ of _rne
CoUateral and in Debtor's possession to the Bank inwedistely, or if hereafter acquired, immediately following acquisition,
appropriately indorsed to Bank's order, or with appropriate, axecuted powers. Debtor weives presentment, notice of acceleration,
demand, notice of dishonor, protest, and all other notices with rtspect thereto. - . . .

17. Consumer Credit. If any Collateral or proceeds includes obligations of third parties to Debtor, the transactions 9>*»"«
to the Collateral shall conform in all respects to the applicable state or federal law including but not limited to

U*a/«cuHty.»gt/10-93 . 2



Oeotor snail nouj nar«i*»» «ra inoonniry ««r* («*in.c «ny cote, vo»* or «*p«m« •n*lno tro. u«otj,
covenant. -«oi->r • OT

*d. Qmm of iaBB/ttatu*. Without th* wr1tt*n consent of Bank, Debtor shell not change it* name, change its corporate
ute any trad* ran* or engage in any business in which it we* not engaged on the date of this agreement. »«•••»

t*. "war of Attorney. Debtor appoints lank as Debtor's ettomeyin-fact with full power In Debtor** name and behalf to da
act which Debtor 1* «*>Ug*t*d to do or may b* required to do herounder; however, nothing in this paragraph shall be construd
to obl1g*t* tank to t*k* any action hereunder nor shall tank b* Ifabla to Debtor fop failure to taka any action hereunder This
appointment shall b* Jimart a power coupled Kith an intaraat and shall not ba terminable aa long aa tha Obi i oat ion. «r»
outstanding and that! not t*nrinat* on tha disability or incompetence of th* Oabtor.

20. Uaivar* by tabtnr, Oabtar *aiv** notfe* of th* er**tion, aoVanea, incr*a*«, «xtst*ne«, wtemfon or renewal of, and of any
indulgence with re*p*et t», «» Obligation; waive* presentment, demand, nolle* of dishonor, and protest; waive* notlc* of tha
amount of tht Obligation outstanding; at any time, notica of any change in financial condition of any parson liable for tha
Obligation or any part thtrtof, notica of any tvant of dafaglt, and all othar noticaa raspaetina tha Obligation; and svree*
that Maturity af tha Obligation and any part tharaof May ba accalaratad, extended or renewed ona or more time* by lank in ita
discretion, without notie* to Dabtor. Oabtor waive* any right to require that any action ba brought against any othar parson
or to raquira that rasort ba had to any other saeuHty or to any balanca of any dapoait account. Tha Oabtor furthar weivee any
right of subrogation or to anforc* any right of action againat any othar Oabtor until tha Obi i Bat (on is paid in full.

21. Ottwr Partiaa and Other Celtataral. Mo renewal or extension af or any othar Indulgence with respect to tha Obligation or any
part tharaof, no releaa* of any saeuHty, no ralaasa of any parson (including any msk*r, indorsar, guarantor or suraty) liabla
on tha Obligation, no dalay in enforcement of payment, and no dalay or emission or lack of dilfganea or cara in exercising any
right or power with raspact to tha Obligatfon or any security tharafor or guaranty tharaof or undar this agreement shall in
sny manner iiwpair or sffaet tha right* of Sank undar tha law, haraunder, or undar any othar agreement partaining to the-
Collataral. Sank na«d not fila suit. or assart a claim for parsonal judgment against any parson tor any part of tha Obliaetion
or saak to reeliie upon any othar sacurity for th* Obligation, bafora foreclosing or otherwise reeliiing upon tha Collataral
for tha purposa of paying tha Obligation. Debtor waives any right to tha benefit of or to require or control application of
any othar sacurity or proceed* than**, and tgraas that Sank shall heve no duty or obligation to Oabtor to apply to tha
Obligation any such othar sacurity or proceeds tharaof.

22. CoUaction and Segregation of Account*. Tha Sank haraby authorizes tha Oabtor to collaet tha Collataral, subjact to tht
dtraction and control of tha lank, but th* tank s»y, without causa or notie*, curtail or tarstinat* said authority at any tiea.
Upon notlc* by tha lank, wh*th«r oral or In siting, to tha Cantor, tha Oabtor shall forthwith upon racaipt of all check*,
drafts, cash and othar remittance* In paywant of or on account of tha Collataral, daposit tha same in ona or more special
accounts maintained with th* lank ovar which th* Sank alone shall have tha power of withdrawal. Th* remittance of tha proceed*
of such Collateral shall not, however, constitute payment or liquidation of such Collateral until Bank shall receive good funds
for such proceed*. Fund* placed In such special accounts shall ba held by th* Bank as security for all Obligations secured
hereunder. Thes* proceed* shall be deposited in precisely the for* received, except for the indorsement of the Debtor where
necessary to pars-it collection of items, which indorsement the Debtor agree* to make, and which indorsement the Bank is slso
hereby authorized, as attorney- fn-f act, to m*k* on behalf of tha Debtor, in the event tha lank ha* notified th* Debtor to Mice
deposit* to a spec 1*1 account, pending such deposit, the Debtor agree* that it will not coaming I* any such checks, drafts, cash
or othar remittance* with any fund* or other property of tha Debtor, but will hold the*) separata and apart therefrom, and upon
an express trust for th* Bank until dapoait thereof is made in the special account. Tha Bank will, from time to tint, apply*
th* whole or any part of th* Collateral fund* on daposit in this special account *g*in*t such Obligation* as sre secured hereby
as tha Bank nay in It* sol* discretion elect. At th* sol* election of the lank, any portion of s*id funds on deposit in the
special account which th* Bank shall elect not to apply to th* Obligation*, may be paid over by the sank to the Debtor.

ZS. Compliance with St*t* and federal Law*. Debtor will comply with all State and Federal law* and regulations applicable to its
business, whether now in effect or hereafter enacted including but not limited to the wag* and hour* laws and relating to the
us* or disposal of hazardous materials and waste*. • ;- "-• • >••'•'

F. light* and Powers «f tank • *----*
1. General. Bank, before or efter defeult, without liability to Oabtor mays obtain fro* any parson information regarding Debtor

or Debtor's business, which information any such person also aay furnish without liability to Debtor; require Debtor to give
possession or control of*:«ny Collataral to Bank; indorse as Debtor's agent sny instruments, documents or chattel paper in
Collateral or representing proceeds of Collateral; contact account debtors directly to verify information furnished by Debtor;
take control of proceed*, including stock received aa dividends or by reason of stock splits; release Collateral in its
possession to any Debtor, temporarily or otherwise; require additional Colleterel; reject a* unsatisfactory «ny property
hercefter offered by Debtor es Collateral; s*t standards from tin* to time to govern what nay be used as after acquired
Co listers I; designate, from time to tin*, * certain percent of th* Collataral a* the loan value and require Debtor to maintain
the Obligation at or below such figure; take control of fund* generated by th* Colleterel, such es cash dividends, interest
and proceed* or refund* from Insurance, and use samt to reduce any part of th* Obligation and exercise all other rights which
an owner of such Collateral msy *x*reise, except th* right to vot* or dispose of Collateral before an event of default; at sny
•tin* transfer any of th* Collateral or evidence thereof into it* own nam* or th*t of its nomine*; and demand, collect, convert,
redeem, receipt for, settle, compromi**, ediust, sue for, foreclose or realise upon Collataral, in it* own name or In tha name
of Debtor, a* Bank may datamfna, lank shall not be liabla for failure to collect any account or inatrunents, or for any act
or omission on th* part of the tank, its officer*, agent* or employees, except willful misconduct and gross negligence. The
foregoing rights and powers of tank will ba in addition to, and not a limitation upon, any rights and powers of Bank given by
law, elsewhcr* in thia agreement, or otherwise. If Debtor fsils to Maintain any required insurance, to the extent permitted
by applicable law tank may <but <* not obligated to) purchase single interest insurance coverage for the Colleterel which
Insurer** nay at Bank** option (i) protect only Bank and not provide any remuneration or protection for Debtor directly and
(11) provide coverage only after the Obligation ha* been declared due e* herein provided. Th* premium* for sny such insurance
purchased by Bank shall be a part of th* Obligation and shell bear interest es provided In l.l.d. hereof.

2. Convertible Collateral. Bank, msy preeent for conversion any Collataral which i* convertible into any othar instrument or
Investment sacurity or a combination thereof with cash, but Bank shall not have any duty to present for conversion any
Collateral unless it shall have received from Debtor detailed written instruction* to that affect at * time reasonably far In
advene* of the final conversion oat* to msk* such conversion possible.

t. Ot MULT
1. Event of Default. An event of default shall occur If: (1) there Is lose, th*ft, damsg* or obstruction of sny omteriel portion

of th* Collateral for which there i* no insurance covers** or for which. In th* opinion of the lank there is insufficient
insurance covarege; or (ID if Dabtor or any other obligor on the Obligation shall fail to timely and properly pay or observe,
keep or perform any term, covenant, agreement ar condition in thi* agreement or in any oth*r agreement between Debtor end any
other obligor on th* Obligation, Including in any othar note or instrument, loan agreement, security agreement, deed of trust,
mortgage, promissory not*, assignment ar other agreement or instrument concerning th* Obligation.

2. Bight* and Bam*d1*a. If any Event of Default shall occur, then, In each and awry such case, th* Bank wry. without presentment,
demand or protest; nolle* of default, dishonor, demand, non-payment, or protest; notie* of intent to accelerate all or sny part
of th* Obligation; nolle* of acceleration of all or any part of th* Obligation; or nolle* of any oth*r kind, all of which Debtor
h«r«by expresely naive*, (except for any nolle* required under this agreement, any other loan document or applicable law); at
any time thereafter exercise and/ or enforce any of the following rights and remedies: •

' r co ro l of store lees* oerste, manege, sen*) foaaeaaion ftu feUtaito & CeU'etcreS. « its eptlans ?i) t*k» possession or control of, store, lees*, operste, manege,
... »«i.«n>{.A -«.r»̂ ..-,. A* ,11 ne in* inff of. the Colleterel; -(if) notify all parties under any account or contract r>a"t fo
all or any part of th* Collateral to make sny payments otherwise oue to Debtor «j:.-5s£iv.££ thtj Sai, <:.i§J <r- tir- *«•"*'* *?
name, or in the name of the Debtor, demand, collect, receive, sue for, end give receipts and releeses for, »ny «nd all amounts
due under such accounts and contract rights; (iv) indorse as th* sgent of the Debtor «ny cheek, note, chattel paper, docunents,
or instruments forming ail or sny pert of the Collateral; (v) make formsl application for transfer to the Sank (or to ""V™*
of the Bank to any purchaser of eny of the Collataral) of all of the Debtor's permits, licenses, approvals, asrewtwnts, and
the like relating to the Collateral or to the Debtor'* business; (vi) take any other action which tha Sank deww necessary or
desirabl* to protect and realize upon its security interest in the Collateral; and (vii) in addition to th* foregoing, and not
in substitution therefor, exercise eny ona or mere of the rights and reiMdies exereisable by the Bsnk under any other provision
of this agreement, under any of tha other loan docunentj, or as provided by applicable law (including, without Umitstion, the
Uniform Comnercial Cod* as in *ffect In Texas (hereinafter referred to as the "uCC"J). in taking possession of the Collateral
the Bank nay enter the Debtor's premises and otherwise proceed without legal process, if this can be done without breach of
the peace. The Debtor shall, upon the Bank's demand, promstly make the Collateral or other security available to the Bank at
a place designated by the Bank, which place shall be reasonably convenient to both parties.

The Bsnk shall not b* liable for, nor be prejudiced by, any loss, depreciation or other damages to the Collateral, units* caused
by the Bank's willful and mslicious act. The Sank shell have no duty to take any action to preserve or collect the couatarsi.

b) Receiver. Obtain the appointment of a receiver for all or any o* th* Collateral, the Debtor hereby consenting to the appointment:
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c)
<jf such rec»iv*r and agreeing not to owes* any such acewimswnt.
Ri«M of Offe*t. Without fwtic* or d*Mnd to the Debtor, •« off and apply aaainst .^ .^ ,u of th.
depoeits (general or special, ti*» or danand, provisional or final) and any other in**t»tedr*ss ,t L
th* tank to or for th* er*dit of th* account of tht Debtor. tnMPt*«n*a«, „

tar* Mf II b» entitled to *««rtf*t* possession of ill books and records evidencing my Collators!, of pertaining to chattel

t . htl-t h€ld OP
.u

insurance

cng my o a o r s , of pertaining to chatte
eovtrod tor this egreeMnt and it or It* representative* ihall hav* th* authority to enter upon any prMise* upon *ieh
tht S*M, or any collaterel. **y t» situated and reanve eft* MM therefroa) without liability. tank My surrender any in
pollcis* fn Collateral and r*eeiv* th* unearned prssriua th»rton. Debtor shall ba entitled to any turplua and shall ba nfct.
to tank for any deficiency. Th* proceeds of any disposition aftar default availabl* to satisfy th* Obligation shall ba aociiiid
to .the Obligation in sue* ordar and in «uch earner as tank fn its discretion shall decide.

R.
1.

4.

9.

6.

T.

P*rti*e Sound. Bank's Hants haraundar shall fnura to th* banaflt of Its suceassors and assigns, and fn tha event of anv
assignment or tranafar of any of th* Obligation or th* Collateral, Bank thereafter shall ba fully discharged fros anv
responsibility with rtspact to tha Collateral so assigned or tranafarrad, but tank shall ratain all rights and power* hereby
given with respect to any of th* Obligation or Collateral not so assigned or transferred, All representations, warrant!** »nd
aoreanents of Debtor if aura than on* are joint and several and all shall be binding upon the personal, representatives heirs
successors and assigns of Debtor. '
waiver. Ho delay of lank In exercising any power or right shall operate aa a waiver th«r*of? nor shall any single or partial
•xereise of any power or right preclude other or further exercise th*rtof or the exercise of any other power or right NO
waiver by tank of any right h»r*under or of any default by Debtor shall be binding upon lank unless In writing, and no fa'ltur*
by lank to exercise any power or right hereunder or waiver of any default by Debtor shell operate a* a weiver of any other or
furth*r exercts* of such right or power or of any further default, lech right, power and ronedy of the Sank as provi<j*d for
in any of the loan document $, or which shall now or hereafter wist at taw Or in equity or by statute or otherwise »h*U ba
eunulativ* and concurrent and shall be in addition to every other such right, power or r*M*dy. The exercise or begtnnirw Of
th* exercise by th* tank of any on* or nor* of such rights, powers or rcMdies shall not preclude th* siaultaneous or later
exercia* by th* tank of any or all other such rights, powers or rsMdiea.
Agreement continuing. Thla agreement shall constitute s continuing agree****, applying to all future aa well as existing
transactions, wh*th«r or not of th* character contanplated at the date of this egreamnt, and if all transactions between Bank
and Debtor shall be closed at any tiM, shall be equally applicable to any new transactions thereafter. Provisions of this
agreement, unless by their tones exclusive, shall ba in addition to other agraoMnts between th* parti**. T1s» is of the essence
of this egreaMnt.
Definitions. Unless th* context indicates otherwise, definitions in tha UCC apply to words and phrases in this agreement- if
UCC definition* conflict. Article 9 definitions apply. '
•otlca). Notice shall ba dstmad reasonable if Mi led postage preps id at least S days before th* related action (or if the UCC
elsewhere specifies a longer period, such longer period) to the address of Debtor given above.
Modifications. Ho provision hereof shell be Modified or UsHtad except by * written agreoMnt expreealy referring hereto and
to tha provisions so •odifiad or Merited and signed by the Debtor and lank, nor by course of conduct, usage of trade.
Partial Invalidity. The unanforcaability or invalidity of any provision of this security agreement shall not affect the
snforceability or validity of any other provision herein and the invalidity or unenforceability of any provision of any loan
docupent to any parson or circumtanca shall not affect the enforceability or validity of such provision aa it may apply to
other persona or circumstances.
Sender and •udw. Wh«r* appropriate, the us* of on* gender shall be construed to include th* others or any of than; and the
singular number shall be construed to include the plural, and vice versa.
Applicable law and Venue. This agreement he* bean delivered fn the Stat* of Taxes and shall be construed in accordance with
the law* of that Stat*. It is performble by Debtor in the county or city of Sank't address set out above and Debtor expressly
waive* any objection as to venue in any such location. Wherever possible each provision of this agr**Mnt shall be interpreted
in such Mmar aa to be effective and valid under applicable law, but if any provision of this agr*en*nt shall be prohibited
by or invalid under applicable law, such provision shall be ineffective to th* extent of such prohibition or invalidity, without
invalidating th* rsawinder of such provisions or tha remaining provisions of this agrsiMnt.
Financing Stateewn. To th* extant permitted by applicable law, a carbon, photographic or other reproduction of this security
agreement or any financing stataMnt covering th* Collateral shall ba sufficient aa a financing statement.
Counterparts. This agreement My be executed in any nurtwr of counterparts, each of which shall ba considered to ba an original,
but all of which shall constitute on* In th* SSM tnstrusent. Aa used herein "this agraoMnt* shall Includ* all attachments

10.

11.

12. ARBITRATION. ANT Of CtAM KTUBQI « ANOM TMt MRTICS DEHETO IKUDIM WT aVT LIMITOH TO TMOK ARISING OUT Of
Ot KEUTING TO TNIS ACISMBR OR ACT KUTBJ AGREEMENTS OR IKTRUNBmt, INCtUDtM ANT CUM USED OH OR ARISIN6 FKON AN ALUCEB
TORT, SMLL H OeTBHHNBD ST ItHDINB ARSITiATION IN ACCOTOANCf WltM TNB FBMBUL AWlTtATION ACT (OR IF NOT APPUCAtU. TNI
AmiCARU STATE LMf}, TME KUUES OP PRACTICt AIR) PtOOBWRE FOR TMt AUITMTI01 Of COMMERCIAL DISPUTES Of JUDICIAL ARBITRATION
AND MEDIATIOB SCRVICiS, IRC. (J.A.M.I.) AND TNI •SKCIAl tUUS" SET FORTN REIOI. IN TNE EVERT OP ART INCONSISTENCY, THE SPECIAL
RULES SHALL CONTROL. JUUJRUH UPON ART ARRlTRATtOR AMRD MAT K CMTERE9 IN ART COURT MAVTRS JURISDICTION. ART PARTY TO TRi
AGREENENT NAT BRIMS Ml ACTION, INCLUDINg A SUMMARY OR EXPEDITE) PROCEED1R8, TO COMPEL ARBITRATION Of ART COMTROVEtST OR CLAIM
TO WNICN TNIS Msumm A**IIES IN ART COURT MAVINS JURISOICTIOR OVER sues ACTIOH.

(A) SPECIAL RULES. TK ARBITRATION SHALL K CONDUCTED IN TK CITY OF SORROWER'S DOMICILE AT TK UK OP TRIS AGREEMENT'S EXECUTION
AND ADMINISTERED ST JJl.N.S. UNO WILL APPOINT AH ARBITRATOR; IF J.A.N.S. IS UNABLE OR LEGALLY PRECLUDED FROM ADMINISTERING TK
ARBITRATION, THEN TK AMERICAN ARBITRATION ASSOCIATION WILL SERVE. ALL ARBITRATION HEARINGS WILL K COMMENCED WITHIN 90 DAYS
OP TK DEMAND FOR ARBITRATION; FURTHER, TK ARBITRATOR SHALL ONLT. UPON A SNOWING OP CAUK, K PERMITTED TO EXTEND TK
COMMENCEMENT OP WtUt HEARING FOR UP TO AN ADDITIONAL 60 DATS.

(S) RESERVATION OP RIGHTS. NOTHING IN THIS AGRfENENT SMALL K DEEMED TO (I) LIMIT TK APPLICABILITY OP ANT OTHERWISE APPLICABLE
STATUTES OP LIMITATION OR REPOSE AND ANT WAIVERS CONTAINED IN THIS AGREEKRT; OR (It) K A WIVES ST TK SANK OF TK PROTECTION
AFFORDED TO IT SY 12 U.S.C. SK. 91 OR ANT SUBSTANTIALLY EOUIVALENT STATE LAW; OR (HI) LIMIT TK RIGHT OF TK BANK HERETO (A)
TO EXERCISE SELF HELP REMEDIES SUCH AS (BUT HOT UNITED TO} SETOPP, OR (1) TO FORfaOSURE AGAINST ANT REAL OR PERSONAL PROPERTY
COLLATERAL, 01 (C> TO OBTAIH FROM A COURT PROVISIONAL OR ARCILLART REMEDIES SUCH AS (BUT HOT UNITED TO) IHJUNCTIVE RELIEF,
WIT OP POSSESSION 01 TK APPOINTMENT OP A RECEIVER. TK BANK NAY EXERCISE SUCH SELF HELP RIGHTS, FORECLOSURE UPON SUCH
PROPERTY, OR OBTAIN SUCH PROVISIONAL 01 ANCILLARY REMEDIES KFOK, DURING 01 AFTER TK PENDENCY OP ART ARBITRATION PROCEEDING
BROUGHT PURSUANT TO THIS AGREENENT. AT BANK'S OPTION, FORECLOSURE UNDER A DEED OP TRUST OR MORTGAGE NAT K ACCOMPLISHED ST ART
OF TK FOUOVIMs TK EXERCISE OP A POWER OP SALE UNDER TK DEED OF TRUST 01 MORTCACt, OR ST * JUDICIAL SALE UNDER TK DEED
OP TRUST OR NORTGASf. OR ST JUDICIAL FORECLOSUK. NEITHER TNIS EXERCISE OR SELF NELP REMEDIES NOR TK INSTITUTION OR MAINTENANCE
OF AN ACTION FOR HXtECLOSURE OR PROVISIONAL 01 ARCILLART REMEDIES SHALL CONSTITUTE A WAIVER OP TK RIGHT OP ANT PARTY. INCLUDING
TK CLAIMANT IN ANT SUCH ACTION. TO ARBITRATE TK MERITS OF TK CONTROVERSY 01 CLAIM OCCASIONING RESORT TO SUCH REMEDIES.

13. NOTICE OP FINAL ASREEMENT. THIS WRITTEN AGREEMENT AND TK OTHER LOAN DOCUMENTS REPRESENT TK FINAL AGREEMENT BETWEEN THE PARTIES
AND NAT NOT K CONTRADICTED ST EVIDENCE Of PRIOR, CONTEMWRAHEOUS OR SUBSEQUENT ORAL AGREEMENTS OF TK PARTIES. THERE ARE NO
UNWRITTEN 01 ORAL AGRSfNRVTS BETWEEN TK PARTIES; .

Ik WITHES WffiJB£0?, «h* ;0ert4*c lwme-h**» cauftf this agrteMnt to be duly executed under seal by th*ir duly 'author i zed representstives
as or the e*te fires »J*iv* wi*?!«.*,. '.. . ' •

Debtor/Pledger:

LONE STAR RAILROAD^/J.MC

Titles
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EXHIBIT "A"

All equipment and rolling stock of Debtor, including, but not
limited to, that equipment described on Exhibit "B" attached hereto
and incorporated herein by reference for all purposes, whether now
owned or hereafter acquired, together with all increases, parts,
fittings, accessories, special tools and accessions, now or
hereafter attached thereto or used in connection therewith, and any
and all replacements of all or any part thereof, and all lease
payments, rentals, per diem mileage credits, and any and all other
revenues or monies of whatever nature generated by or attributable
to equipment, rolling stock and/or rail cars of Debtor, and any and
all of the products, income and proceeds of any of the foregoing;
and

All of Debtor's accounts, receivables, account receivables,
notes, drafts, acceptances, instruments, chattel paper and general
intangibles, and all guarantees and suretyship agreements relating
thereto and all security for the payment, or performance thereof,
whether now existing or hereafter arising; all proceeds,, monies,
income, benefits, collections or products thereof and thereon, and
attributable or occurring thereto; all" goods which give rise or may
give rise thereto, including, without limitation,'all returned .or
repossessed goods and other goods, the sale or delivery of which
gave rise or may give rise to any such accounts, notes, drafts,
acceptances, instruments, chattel paper or general intangibles,
including the right of stoppage in transit and the products and
proceeds thereof,* and all rights of Debtor, whether or not earned
by performance, under contract of sale or leased goods or other
services and all proceeds thereof.
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EXHIBIT "B"

Hi-Rail Truck, BacJchoe, Trailer, tools, radios, maintenance of way
equipment and locomotives.
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